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Coho, LLC  (“COHO”) is a (State) limited liability company formed March 26, 2013 by a group of people that want to develop a community for themselves called __________ (the “Project”) on a XX-acre property (the “Property”) located in ______________, ___.  (if no property yet identified, say “….property yet to be identified”) The members of the LLC are not professional developers and are exploring the best way to develop their project. At the time of this writing there are many open questions including, but not limited to, the total number of units, the site and home design, and the specific timeline. The purpose of this financial disclosure is to lay out the general approach the LLC intends to take and risks involved in investing in a real estate development venture of this sort. It is expected the primary source of capital to proceed with initial phases of the development will need to come from the LLC members who have joined COHO because they would like to buy into the community envisioned by COHO in this location. To get the most current information about the Project status, potential lenders and investors should meet with a member of the COHO Finance Team. 
INVESTMENT OBJECTIVES AND USE OF PROCEEDS
COHO is soliciting loans for development costs associated with the Project. The funds received from this Offering will be used to pay for deposits and purchase of the Property, pre-development studies, design documents (drawings and specifications), consultants, government fees, marketing expenses, legal fees, and other predevelopment costs necessary to get the Project to the start of construction, including possible preliminary site work, and other development costs that are not funded with conventional land and construction loans from banks. 
The investment objectives are:
1. Preservation of principal
2. Return of principal with interest or discounts on a home purchase in the Project.
3. Reservation of up to one-half of distributable cash for potential distribution to developer partner.  Distribution of half of distributable cash to a yet-to-be identified developer partner.  
LEVERAGE
Coho, LLC intends to leverage the investment funds received pursuant to this Offering in order to obtain acquisition, development and construction loans for the Project. A construction lender has not yet been identified. Any acquisition, development and construction loans received are expected to be secured by a deed of trust on the Property. It is also likely that the bank will require personal guarantees for the construction loan, anticipated to be provided by the yet-to-be-identified developer partner. No personal guarantees of institution or private loans are expected from LLC members or other lenders without their specific written agreement to provide such guarantees. The amount of the construction loan is expected to be approximately 70-75% of the total sales value of the Project, as confirmed by a commercial appraisal. COHO expects that it will need to raise 15- 25% of the total sales value of the project as equity before it will be able to secure any institutional financing. It is expected that all funds used to pay any project development costs in advance of construction financing will apply to the equity requirement. The percentage difference between the total invested equity and the construction loan is costs that can be paid out of home closings at the end of the Project. 
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Prospective lenders and investors should carefully consider all applicable risks, including but not limited to those discussed below before investing in this Project. The risks associated with this type of investment, if realized, could result in the loss of the entire loan or investment and are suitable only for investors who have no need for liquidity in their investment.  Prospective lenders and investors should consider the following risks inherent in and affecting the business of Coho, LLC.
1. Restriction on Resale. Transfer of the Notes offered hereby is restricted and there is presently no public market for these Notes, and there is no assurance that a market for these Notes will develop.
2. Outside Factors. The success of the Project depends to some extent upon factors over which COHO has no control, such as but not limited to, trends in the economy, interest rates, real estate taxes, level of construction activity, availability of subcontractors and suppliers, development and construction costs, income tax laws, weather, changes in operating expenses, or changes in interpretation of government regulations.
3. Risk of Public Approvals. The Project is required to obtain various approvals and permits from the City of XXXX and other agencies. Among other approvals, the Project requires a General Plan Amendment to rezone the property as a PUD. City officials have the ultimate say in determining what will be allowed to be built on the Property. 
4. Risk of Real Estate Development. There are certain risks inherent in the development of real estate. These risks include, but are not limited to, general and local economic and social conditions, the supply and demand for properties of this type, the financial resources of prospective purchasers, the sale of prospective purchasers' existing homes, changes in zoning, building, environmental and other government laws, real property tax rates, insurance availability and rates, and changes in interest rates and availability of permanent mortgage funds, changes in project costs any of which may render the sale or financing of the Project more difficult than initially expected.
5. Development Management. The development and construction of the Project will be managed by the members of the LLC, acting through their committees and guided by Development Consultant Kathryn McCamant with CoHousing Solutions, LLC.  Investors must depend in large part on the judgment and ability of the principals in managing the Project’s development.  
6. Limited Transferability of Notes. Investors should be fully aware of the long-term nature of this investment. Notes in this Project must be acquired for investment purposes.
7. Leveraged Investment. It is contemplated that the Project’s assets will be leveraged by obtaining new loans for development and construction. These loans will be secured by deeds of trust on the Property. This increases the Project’s exposure to loss. Principal and interest payments on the development and construction loans will generally have to be made regardless of fluctuating levels of income from the Project and failure to pay could result in foreclosure and loss of the Property and the Project.
8. Variable Interest Rates. All or part of the Project’s financing may provide for variable interest rates. If interest rates should rise substantially above the current levels there may be an adverse effect on the cash flow of the Project and on the ability of the Project to repay the notes issued pursuant to this Offering. 
9. Insurance Risks. There is a risk that the Project will be unable to obtain insurance insuring against construction defects or that if such insurance is available the premiums will be higher than currently projected. The failure to obtain insurance may increase construction costs and subject Coho, LLC to additional risks. 
10. Risk of Nonpayment.  The investor notes are unsecured. Repayment of the notes is dependent upon all of the units being sold at the projected sales prices. Additionally, Coho, LLC is a limited liability company whose only asset will be the development. Upon sale of the final unit in the development, COHO will have no assets. If project costs rise substantially, or the sales prices of the units do not meet the projected sales prices, or all of the units do not sell in a timely fashion, there is a risk that Coho, LLC will be unable to repay the notes and all of the investment will be lost.
11. Risks Unique to Cohousing.  The success of the cohousing development model depends on  COHO finding a sufficient number of investors interested in purchasing residences in the Development upon its completion and these investors continuing to be willing to purchase the residences upon completion. There is no guarantee that COHO will find a sufficient number of investors or that if a sufficient number of investors is found prior to construction, all investors will be willing to purchase a residence upon completion. In the event a sufficient number of investors interested in purchasing units upon completion are not found, the Development may not proceed and funds invested may have been spent on predevelopment expenses without any return to the investors.
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THE PROJECT
The Project, called “The Project,” is projected to consist of a cohousing community of approximately 24-34 homes, associated common facilities which include a common house of approximately 3,000 - 4,000 square feet, landscaped areas, and on-site parking spaces in a combination of garages and open parking. The individual cohousing homes are expected to have base prices between $230,000 and $700,000 depending on final size, the total number of units built on the property, timeline for completion and other development factors. Location premiums, optional upgrades, and the market will also affect the final pricing of specific homes. The development is expected to consist of attached dwellings with the possibility of a few detached single-family homes. The expected sales prices of the homes and/or the specific common facilities built may be adjusted to accommodate input from LLC members, homebuyers, increases in interest rates and construction costs. 
COHO may decide to develop, or to find another developer, to build additional residential units or commercial improvements that it deems compatible with their community in order to reduce the costs of their homes. 
The Project is expected to be developed by Coho, LLC, unless COHO can identify a development partner that it wants to partner with. Should a development partner be identified, a separate limited liability company may be formed to be the formal development entity. Rights and responsibilities between COHO and any future development partner will be identified in a development or other agreement at that time. A General Contractor has not yet been selected to build the Project.

THE PROPERTY
The Property is approximately 19-acres located within the town limits of Shepherdstown on East German Street across from the Day Care Center. The Property includes fee simple title to Schlack’s Alley, a narrow strip of land which connects the southwest corner of the parcel to Route 230.
The property was purchased by COHO in November, 2013 by ________________(the “Property Owners”) who are also members of COHO, for the sole purpose of making it available for the development of The Project.  A lease has been negotiated between the Property Owners and the Coho, LLC for the sum of $1/year for two years, with renewal provisions as necessary. The initial two-year period runs out on May 4, 2016.  
The Property Owners purchased the property with a loan from United Bank, in addition to their down payment funds. United Bank thus holds a deed of trust on the property. The Property Owners are responsible for paying all mortgage payments, property taxes, property insurance and other costs specific to owning the Property. COHO is responsible for paying for any costs incurred for the purposes of pursuing development of the Property, unless specifically otherwise agreed upon. The Project is expected to pay the full costs of purchasing and carrying the Property in its development budget, with timing of actual purchase of the Property by COHO yet to be determined. 
GOVERNMENT APPROVALS
(Note: only put down what you know for your specific location)
The town of Shepherdstown will need to review and approve and development plan for the Property. In 200??, the town approved and put in place a Planned Unit Development (PUD) ordinance to facilitate such a development. Once COHO has decided on the master plan for the property (i.e. will there be other compatible development of the Property, total number of units, etc.), COHO will have a pre-application conference with the Town Planning and Zoning Director and then submit its Outline Plan for the Planned Unit Development to the Town. Following Town staff and Planning Commission review, the Town will conduct a public hearing on the Project (with at least 30 days notice). Following the hearing, the Planning Commission shall forward the application to the Town Council with its recommendation for action. The Town Council has the final decision on the development plan. 
Once the Outline Plan is approved by the Town Council, COHO will have its architects and engineers prepare the Development Plan for the project, anticipated to be submitted within four to six months of approval of the Outline Plan. Once the Development Plan is approved, the Project will be able to submit construction drawings for building permits. 
The Project will need to pay various government fees for the above planning approval and additional fees prior to securing a building permit.  The estimates for fees to be paid to City and other agencies for the Project are included in the budget. These are the best estimates we can gather at this time: the final amount of fees will be determined by the final design and any increase in fees by the City and the other agencies before they are actually paid. While we have no knowledge of any anticipated increases in fees, there is the possibility of future increases before the Project is prepared to pay its fees. 
COHO’s intent is that the cohousing units will be owned in fee simple with each unit owning the land beneath and immediately surrounding it. It expects that at least the cohousing portion of the development will be age restricted to 55 and over, dependent on the specifics of West Virginia law. The common land and common house is expected to be owned by the Homeowners’ Association, an organization of the Project owners whose articles and budget has not yet been drafted.

The Cohousing Concept

COHO is modeling its development on the principals of cohousing, specifically as discussed in the book The Senior Cohousing Handbook: A Community Approach to Independent Living, by Charles Durrett. Cohousing developments are legally structured as conventional condominium or townhouse developments composed of private homes with full kitchens, supplemented by extensive common facilities. A cohousing community is planned, owned and managed by the residents; people who want more intentional interaction with their neighbors. Community facilities vary but usually include a large kitchen and dining room where residents hold meetings, parties, and cooperative dinners. Other facilities may include a lounge, laundry, offices, guest rooms, Internet access, game room, TV room, workshop or a gym. Through spatial design and shared social and management activities, cohousing facilitates interaction among neighbors. COHO has not yet decided exactly what community amenities will be included in its Project. 
In 2018, there are more than 160 completed cohousing communities in North America, and many more in the planning stages; see www.cohousing.org for the current list of communities. Cohousing buyers tend to place a high value on environmental sustainability, healthy living and community. Most of the existing communities are intergenerational (all ages), but in recent years, there has been particularly strong interest from the active adult market, leading to more age-restricted or adult-oriented communities. 
Cohousing communities tend to expect a high level of involvement from their residents, including taking responsibility for many management responsibilities. Members generally initiate the development of their community and are the primary equity investors, making them co-developers as well as homebuyers. People tend to join and invest in the community primarily because they are attracted to the community lifestyle, not because of the financial return on their investment. Much of the marketing of a cohousing community is done by the community members themselves. It is not unusual for cohousing buyers to relocate from the larger region, or even nationally. 
Cohousing typically sells at a premium above comparable-sized production-built housing, both at initial sale and resale. This reflects the desirability as well as the added development costs of:  unusually generous common facilities, high-quality green building features, and the preferred small scale of the communities. In order to accurately determine the value of a cohousing home, one needs to consider all of the community facilities and the outdoor gardens, and the sense of community that is difficult to find in other retirement housing options. As a niche-housing product, it can be more difficult to get appraisals that match costs than more conventional housing types.
Cohousing was initially pioneered in Denmark and the Netherlands, where this type of housing has flourished in the last 30 years and there are now over 300 such developments built. Kathryn McCamant and Charles Durrett introduced the cohousing concept in the United States with their book Cohousing: A Contemporary Approach to Housing Ourselves (Ten Speed Press; 1988, 1994), and later Creating Cohousing: Building Sustainable Neighborhoods (New Society Press, 2011). Since the first book was first published, their work has attracted national attention, including coverage on ABC's World News Tonight, and articles in Architecture, The New York Times, Wall Street Journal and the Los Angeles Times, among many others. In 2005, Charles Durrett published Senior Cohousing: A Community Approach to Independent Living (Ten Speed Press: New Society Press, updated 2011). A national non-profit, The Cohousing Association of the United States (www.cohousing.org) maintains a website, database, and offers conferences and events for people interested in cohousing across the country. 
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Coho, LLC  (“COHO”) expects to act as developer for the Project, unless COHO can identify a suitable development partner. Should a development partner be identified, a separate limited liability company may be formed to be the formal development entity. Rights and responsibilities between COHO and any future development partner will be identified in a development agreement at that time. As the developer, COHO has secured site control of the land, and expects to manage the development process, borrow the development and construction financing, contract with the General Contractor for construction of the Project, and contract with individuals for the purchase of their homes at the end of construction. COHO may a developer partner who will assist with securing and guaranteeing project financing. The sole purpose of COHO and its investment activity is designed to accomplish the development of the Project and then dissolve. Copies of the COHO Operating Agreement and the lease for the Property are available for inspection at the discretion of the Legal Committee of Coho, LLC.

As of December, 2018 COHO had 10 member households and is actively seeking more members who want to participate and ultimately buy in to the Project. 
COHO has engaged a number of professional consultants to assist them with the development of the Project: 

CONSULTANTS
Development Consultant: CoHousing Solutions, Inc., a California Corporation, is providing development consulting services to COHO. CoHousing Solutions is North America’s leading development consultant for cohousing, having been involved in the development and design of more than 40 projects all across North America over the past 20 years. Led by Kathryn McCamant, CS is available to consult to COHO on all aspects of cohousing development and to facilitate the partnership between COHO and a potential development partner, sharing tools and systems fine-tuned for working collaboratively. See www.cohousing-solutions.com for more information about the company.
Project Manager: ? 
Civil Engineer: Frederick Seibert Associates has on staff both landscape architects and civil engineers. They have been engaged by the LLC for preliminary concept planning and Outline Plan preparation: http://www.fsa-md.com/

Architect: COHO has tentatively selected __________ as its architect. … extensive experience in multi-family housing as well as cohousing….. www.website.com

Attorney? 



MARKETING 
Coho, LLC will take the lead in marketing the homes through the work of its Membership and Marketing committee. The Community has an ongoing marketing program and maintains a web site www.cohouLLC.net. Commitments for purchase of homes cannot be signed until ??? the Development Plan is approved for the Project (this varies per state).  
HOMEOWNER’S ASSOCIATION
A Homeowner’s Association ("HOA") will be established for the purpose of running the day-to-day affairs of The Project community and for the maintenance of its common areas and facilities.  The HOA and the Property will be subject to a Declaration of Restrictive Covenants to be recorded against the Property. The HOA is expected to be responsible for blanket insurance for Common/Community Buildings, repairs and maintenance of the common areas and all expenses related to the Common/Community Buildings. The HOA will charge member households assessments to cover the cost for which it is responsible.  The HOA may fund additional common area improvements depending upon funds available. 
DISTRIBUTABLE CASH 
The Project Budget (attached as Exhibit XX) is built so that sales revenue (and thus sales prices) equal development costs plus 10% (the distributable cash). This is a budget model that CoHousing Solutions has used with all of its previous projects. The 10% distributable cash is required to secure an institutional construction loan, offering greater security to the lender by showing a margin between costs and sales revenue. The distributable cash line item, or portions thereof, may be used a variety of ways including but not limited to a developer fee for a development partner, additional return to investors, and/or to fund additional common area improvements depending upon funds available. It is expected that the Project Budget will need to maintain a minimum of 10% of total Sales Revenue in its budget. 
GENERAL CONTRACTOR FOR CONSTRUCTION OF THE PROJECT

A General Contractor will be hired to construct the Project. COHO will interview several Contractors and select the one most suitable for this Project. The Project Managers and Architect will work closely with the Contractor to get estimates and bids for the Project. The General Contractor will expect to receive a builders’ fee equal to 6% - 8% of all Project construction costs which shall be paid monthly as construction costs are incurred, with a 5 to 10% retainage held until the end of the construction. Project construction costs include all labor, materials, subcontracts and services for construction of site work, common buildings, housing units and garages. Project construction costs shall not include design costs, developer fees, and permit and tap fees, marketing costs, financing costs, or raw land costs. Additionally, the General Contractor may be reimbursed for construction labor and construction supervision performed by their employees. The amount and terms of payment to the General Contractor will be finalized in an Agreement based on the final construction documents. A General Contractor has not been identified at this point so no representations can be made as to the ability of the General Contractor or the terms of the construction contract. 
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PROMISSORY NOTE TERMS
The minimum initial investment from a single investor to be accepted by COHO will be $5,000. 

[bookmark: _GoBack]Members of the Coho, LLC will be expected to invest funds as unsecured loans to COHO to cover development expenses, with investment coming in at key milestones or as funds are needed to cover expenses. LLC members will earn discounts for their loans to the LLC, to be credited against their eventual home purchase in the Project. The discount rate will vary, generally starting at a higher discount rate for the riskier early investment, with the amount of the discount reducing as the Project proceeds. The LLC may take in investment from non-LLC members if additional funds are needed. Those lenders would receive either an “Interest-only Promissory Note” or a “Participating Promissory Note.” These loans to COHO will be documented as one of the following promissory notes: 

1. Non-Interest Bearing Equity Promissory Note with (varying)% Discount ("Discount Notes")  Holders of these Notes expect to purchase a residence in the cohousing development. The principal amount of these notes will be repaid in the form of a credit toward the purchase price of the noteholder’s residence in the Project. The Discount Notes will not bear interest, but noteholders will receive a discount off their purchase price of a residence in the Project in an amount that is equal to the discount on their specific Note. The discount shall be equal to a percentage of the principal amount of the Note. For example, a 25% Discount Note for a $10,000 investment would be a discount of $2,500 off the price of the residence (25% of the amount invested). The amount of the discount will vary with different phases of investment.  In addition, it is anticipated that the principal amount of the Note will be credited toward the down payment of the noteholders’ purchase of a residence in the Project. In the event that Discount  Noteholders at any time decide not to purchase a residence in the Project, the Discount Note will be converted to an interest bearing note, with interest accruing at the rate of 2% compounded annually from the date the noteholder submits written notification of the Lender’s election not to purchase a residence in the Project. The note, if converted to an interest bearing note, will be due and payable on the earlier of (i) sixty days after the final sale of a residence in the Project or (ii) December 31, 2020. The note will be unsecured and subordinate to all other debt of the Company. All discounts toward the purchase price of the residence shall be forfeited by the noteholder when the noteholder decides not to purchase a residence. This promissory note is subordinate to all notes to institutional lenders providing development and construction financing for the Project, and any other Notes or repayment obligations which may be issued by Coho, LLC. This note shall be unsecured. See the Community Member Non-Interest Bearing Equity Promissory Note attached for the full terms of the Discount Note. 

2. Non-Equity Interest Only Promissory Note ("Interest Only Note")
The Interest Only Note will bear interest at a rate determined on the date of the investors’ investment. All principal and interest will be due on the earlier of (i) sixty days after the final sale of all residential units in the Project or (ii) December 31, 2020. Holder of the Interest Only Note shall have no right to receive any distributions of Distributable Cash or discounts toward the purchase of residence in the Project. The Company can prepay the Interest Only Notes at any time. The Interest Only Promissory Notes will be repaid in full with all accrued interest before any distribution of Distributable Cash, if any. See the Non Equity Interest Only Promissory Note attached for the full terms of this Note.
[bookmark: _DV_M224]3.  Non Equity Interest/Participating Note ("Interest/Participating Note")                                     The Interest/Participating Note will bear interest at a rate to be determined at the time of the investor’s investment. In addition to interest, the Interest/Participating Note noteholders will be entitled to receive a share of Distributable Cash, if any. The amount of Distributable Cash received by the Interest/Participating Note noteholder is dependent upon (a) the principal amount of the note, (b) the total amount of funds raised from Interest/Participating Note noteholders and (c) the total amount raised from COHO LLC members. All principal and interest, plus any share of Distributable Cash, if any, shall be payable to a holder of an Interest/Participating Note on the earlier of (i) sixty days after the final sale of residences in the Project or (ii) December 31, 2020. See the Non Equity Interest Participating Note attached for full terms of this Note.
If COHO does not have sufficient cash to fully pay off construction debt, institutional lenders, and non-community investors at the completion of the Project, the Community Member Non-Interest Equity Noteholders may not receive full payment of principal and discount credit or interest until COHO can close all units in the development and pay off the note principal. 
Purchase of the notes may have tax consequences for noteholders. Investors should consult their tax advisor prior to making any investment to determine their individual tax consequences.  COHO cannot provide tax advice to individuals interested in investment.  

ADDITIONAL INFORMATION AND DOCUMENTS ABOUT THE PROJECT
All potential investors are entitled to review the Coho, LLC Operating Agreement, (LIST OTHER AGREEMENTS) meeting minutes and Project design documents prior to investing in the Project. Project Records are collected online at XXXXX or kept at the offices of _______________.  Contact the Coho, LLC Legal Committee for copies of records and minutes. Should an investor wish to review any Project documents, including but not limited to any of the documents listed below, they should contact the appropriate representative for Coho, LLC. 
Related Documents.  
1. LLC Operating Agreement and Exhibits
2. Lease Agreement for site control between Coho, LLC and Property Owner
3. Development Consulting Agreement with CoHousing Solutions
4. Agreement with (architect and/or other consultants) for design services
5. The most recent Project Budget
6. Current Project Design Document
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